RFCS Contract No. 229944 


Amendment 104 

Agreement for Conditional Full System Acceptance 

This Agreement is entered into this 17th day of November, 2010, by and between ERG 
Transit Systems (USA) Inc, a California corporation and wholly owned subsidiary of Vix- 
ERG Pty Ltd, an Australian corporation, (hereinafter referred to as the “Contractor”) and 
each of the following seven public transportation agencies (hereinafter referred to 
individually as an “Agency” or collectively as the “Agencies"): 

1. Central Puget Sound Regional Transit Authority ("Sound Transit") 

2. King County ("King County") 

3. Kitsap County Public Transportation Benefit Area ("Kitsap Transit") 

4. Pierce County Public Transportation Benefit Area (“Pierce Transit”) 

5. Snohomish County Public Transportation Benefit Area ("Community Transit") 

6. City of Everett (“Everett”) 

7. State of Washington, acting through the Washington State Department of 
Transportation, Washington State Ferries Division ("WSF") 

Recitals 

A. Effective April 29, 2003, each of the Agencies and the Contractor entered into Contract 
#229944 (“Contract”) to implement a Regional Fare Coordination System (“RFC System”) 
to establish a common fare system utilizing smart card technology. The Contractor is 
responsible for the development, implementation, operation and maintenance of the 
RFC System as specified in the Contract. 

B. On July 16, 2010, the Parties signed "Amendment #62” regarding Full System 
Acceptance Testing. 

C. The Agencies are willing to issue a Conditional Full System Acceptance (FSA) for the 
development phase of the Contract subject to the exceptions, terms and conditions set 
forth herein. 


Agreement 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the 
sufficiency of which is hereby acknowledged, the Parties hereby agree to the above 
Recitals, which are incorporated by reference herein, and the following terms. 



1. The Conditional Full System Acceptance (FSA) hereby granted is subject to the 
exceptions and other terms and conditions stated herein. 

2. One million dollars U.S. ($1,000,000) will be withheld from the FSA Milestone 
payment until the CST Element is accepted, which shall require satisfaction of the 
following: 

a. compliance with the CST Corrective Action Plan (attached hereto as 
Attachment A) as documented in a summary report of all findings and 
recommendations; and 

b. the CST Element meets the KPI standard of 5,000 MOHBF for a period of 
eight (8) consecutive weeks and has no Severity 1 or 2 DEVIs assigned to it at 
the point in time when it meets the KPI standard for the eighth consecutive week, 
all as provided in Amendment #62. 

3. In addition to the amount withheld under Section 2, five hundred thousand dollars 
U.S. ($500,000) will be withheld from the FSA Milestone payment until all of the following 
requirements are satisfied: 

a. DEVIs listed in Attachment B attached to this Agreement are resolved and 
closed by agreement of the Agencies to the extent there are no Severity 1 and 2 
DEVIs and not more than sixty (60) Severity 3 and 4 DEVIs that have not been 
closed with Agency agreement; 

b. satisfaction of all the following requirements related to the P-FTP Element: 

i) reaching agreement with the Agencies on a P-FTP Corrective Action 
Plan; 

ii) completion of the requirements of said Plan; and 

iii) the P-FTP Element meets KPI of 30,000 MOHBF for eight (8) 
consecutive weeks and has no Severity 1 or 2 DEVIs assigned to it at the 
point in time when it meets the KPI standard for the eighth consecutive 
week, all as provided in Amendment #62. 

c. Contractor has identified a new SAFTP screen option that is Contract- 
compliant and is replacing screens in accordance with the Contractor plan 
described below and the Contractor agrees to reimburse the Agencies for their 
Return Material Authorization (RMA) costs incurred to return SAFTP devices 
which have suffered vandalism due to noncompliant materials: 

VIX ERG are currently testing alternate materials. ERG will continue to 
replace screens until an alternative solution is provided. Once the 
alternative solution is provided, VIX ERG will replace screens on each 
vandalized unit when it is returned to VIX ERG. VIX ERG are currently 
assessing two options, one from 3M which is an Anti-Graffiti Film and a 
Tempered Toughened Glass alternative, which we are expecting samples 
for very soon from China. Once we have a preferred solution, VIX ERG 
will replace the screens as SAFTPs are returned to VIX ERG for 
maintenance. 
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d. Submittal to the Agencies of a revised SAS 70 Type I audit report and other 
documentation of the resolution of all deficiencies, exceptions and issues 
identified in the audits/assessments made under SAS 70, PCI and the 
Moss/Adams Security audit, all in accordance with Section 11.2(c) of 
Amendment 62. 

4. The Contractor agrees to Amendment #94, attached as Attachment C, effective with 
any Change Requests, Change Orders or Amendments signed by the agencies on or 
after November 15, 2010. With regard to any Change Requests, Change Orders or 
Amendments signed prior to November 15, 2010, Contractor waives any claims for 
compensation for hours expended by any person in any position on project 
management, contract administration, accounting, scheduling, and other administrative 
activities, including but not limited to any hours expended by the Contractor's Operations 
Manager, Contract Manager, Project Accountant, Project Scheduler, and Purchasing 
Clerk/Administrative Assistant. 

5. Upon submittal of all documents required under the Contract to demonstrate that 
Contract-compliant insurance is in effect, the Contractor may replace the current $8M 
Letter of Credit with (a) a $1M Letter of Credit to remain in effect or be renewed to cover 
the Warranty Period including the Warranty Period for the CST Element; and (b) a $1M 
Letter of Credit for the life of the Contract, each subject to Agency approval, provided the 
Contractor agrees to be responsible for and the Agencies will not be required to 
reimburse any bank fees or other costs and expenses related to these two Letters of 
Credit. 

6. The Warranty Period will commence December 1, 2010, except for the CST and its 
peripherals which shall start the Warranty Period upon acceptance as provided in 
Section 2 above. 

7. An invoice for the FSA Milestone, less the withholdings noted below, will be payable 
upon: (a) satisfactory escrow deposit; (b) submittal of executed bills of sale for all 
equipment covered by the invoice; (c) Agency approval; and (d) the submittal of all 
documents required under the Contract to demonstrate that Contract-compliant 
insurance is in effect. 

8. The Contractor agrees that with this Agreement for Conditional FSA, it will no longer 
refrain from administering and performing new work requested by the Agencies and will 
hereafter exercise its best efforts to promptly perform the analysis and new work 
authorized by the Agencies. In particular, but without limitation, the Contractor agrees to 
the following actions by the dates indicated: 

a. November 16, 2010 

RFCS 582 Mifare Ultralight C Disposable Card Assessment - Contractor shall 
provide its RFI Response 

RFCS 617 Intercity Transit Olympia Express Service - contractor shall 
commence its Preliminary Analysis 

RFCS 625 Analysis of Web Recommendations - Contractor shall provide its RFI 
Response 
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b. March 18,2011 

RFCS 614 UW Cards - implement with MR-14 Release all System changes 
needed to enable the Agencies, at their option, to preclude registration of cards 
issued to particular Business Accounts by indicating same via the Lead Agency 
portion of the Business Account Website. 

RFCS 390 KCM FlexSmart Card -Implement with MR-14 Release all System 
changes needed to accommodate the new card type for King County employees. 

RFCS 558 Accepting Metro Access Pass on Sound Transit services - Implement 
solution with MR-14 Release 

RFCS 523 Card Group Management Documentation - Implement solution with 
MR-14 Release 

9. This Agreement controls in the event of any inconsistency with Amendment #62 or the 
Contract. 

10. The amounts withheld under this Agreement reflect that certain Work has not been 
completed or is not complaint with the Contract. Said amounts are not, and shall not be 
construed to be, a limitation on, waiver of or establishment of a liquidated or actual 
amount of damages or potential damages or costs incurred of any Agency related to 
Contractor's failure to complete said Work or otherwise comply with the Contract 
requirements. The Agencies reserve all their rights at law and under the Contract. 

11. This Agreement for Conditional Full System Acceptance, the Contractor's 
performance of any obligations hereunder and any payment by the Agencies shall not 
constitute a waiver or release of Contractor's ongoing obligations under Section 6.III- 
1.5.4, "Corrective Action," which shall remain in effect for the duration of the Contract. 

IN WITNESS WHEREOF, authorized representatives of the agencies and the contractor 
have signed their names in the spaces provided below. 

ERG Transit Systems (USA) Inc. The Agencies 



Date: , Date: f\/i^{/yyi j ( O 
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Conditional FSA Agreement/RFCS Contract No. 229944 

Attachment A 


CST Corrective Action Plan 

1. The Contractor has provided its "Customer Service Terminal (CST) Analysis," dated 
October 29, 2010 (SEA-06545, v.1.0) (hereinafter referred to as "Contractor's 
Analysis"). The Contractor agrees to perform the actions described in the Contractor's 
Analysis (as may be modified in this Plan) and any other actions included in this Plan. 


2. The Contractor shall identify a person from its Perth staff who will be responsible for 
implementing this Plan. The Contractor's Perth staff and any other Contractor 
personnel involved in performing the actions described in the Contractor’s Analysis and 
this Plan, shall provide a status report via a weekly telephone call with Agency 
representatives at a mutually agreeable time. 


3. The Contractor shall continue to monitor Metrix tickets on a daily basis and address 
Metrix tickets and DEVIs as they are raised. 


4. The Contractor shall continue to analyze trends in failures to determine specific areas 
for improvement in reliability and performance. To assist in the identification of the root 
cause of issues, the Contractor shall review code to determine additional logging and 
error recovery opportunities. 


5. The Contractor shall investigate the use of an automated test tool and automated test 
procedures for the CST so that high volume regression testing can be carried out. 


6. The Contractor shall identify improvements to the CST connection with the camera so 
that any communication loss doesn’t result in the CST requiring a reboot. 


7. To reduce interrupted or degraded communications among the devices that make up 
each CST installation, the Contractor shall visit and inspect each CST installation to 
assess the connections with peripherals and insure that all connections are robust and 
secure by December 31,2010. 


8. The Contractor shall perform the following replacements identified in Section 4 of the 
Contractor's Analysis: 

a. All PCI cards for internal USB ports replaced with up-to-date models of 
same by December 31, 2010; 

b. All USB DRMM memory sticks replaced with internal SATA hard drives 
by March 31,2011; and 

c. All Beta Test CST UPS batteries shall be replaced by March 31,2011 
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9. The Contractor shall replace nine (9) existing printers with the XID 9300 model 
printers (or other printer as approved by the Agencies) as follows: 

a. Replace four (4) XID 440 model printers at the Agencies by March 31, 
2011 

b. Replace the KSC XID 580i model printer at KCM by March 31,2011 

c. Replace the two (2) XID 440 model printers and two (2) XID 580i model 
printers in the Mail Center by March 31,2011. 


10. The Contractor shall make the following location/configuration changes to the 
CSTs/printers at KCM/Mail Center by March 31,2011: 

a. Relocate the Mail Center CST (KCM-KMC-003) to a corner workstation 
in the Mail Center office (note: this CST will not have a printer attached to 
it) 

b. Install two (2) of the new printers on CST KCM-KMC-001 so that Mail 
Center orders can be assigned to both printers from that CST 

c. Install one (1) of the new printers on CST KCM-KMC-002 so that Mail 
Center orders can be assigned to it from that CST 

d. Install one (1) of the new printers on CST KCM-KSC-009 (note: this 
printer will be configured to do RRFP printing as a default, but have the 
capability to also do Mail Center orders to back up the 3 printers remaining 
in the Mail Center) 

e. Add the CIPP application to CST KCM-KSC-009 

f. Configure all Mail Center CSTs to print RRFPs on the printer attached to 
CST KCM-KSC-009 

g. Configure CST KCM-KSC-001 to print RRFPs on the printer attached to 
CST KCM-KSC-009 as a back up to the KSC RRFP printer on the counter 

h. Update all documentation including the CST User Manual instructions 
for switching to back up printers. 


11. The Contractor will investigate using Ethernet connections to network printers. If the 
XID 9300 model printer cannot be networked, the Contractor shall propose other 
options including: 1) an alternative printer that can be networked, and 2) an alternative 
method to allow printing RRFPs on either the KSC RRFP printer or the printer attached 
to CST KCM-KSC-009. 
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Conditional FSA Agreement/ RFCS Contract No. 229944 
Amendment 94 - Attachment C 


To the Contract for the Design, Implementation, Operation and 
Maintenance of the Regional Fare Coordination System 

This Amendment 94 to the Contract for the Design, Implementation, Operation and 
Maintenance of the Regional Fare Coordination System is entered into by and 
between ERG Transit Systems (USA) Inc, a California corporation and wholly 
owned subsidiary of Vix-ERG Limited, an Australian corporation, (hereinafter 
referred to as the “Contractor”) and each of the following seven public 
transportation agencies (hereinafter referred to individually as an “Agency” or 
collectively as the “Agencies"): 

1. Central Puget Sound Regional Transit Authority ("Sound Transit") 

2. King County ("King County") 

3. Kitsap County Public Transportation Benefit Area ("Kitsap Transit") 

4. Pierce County Public Transportation Benefit Area (“Pierce Transit”) 

5. Snohomish County Public Transportation Benefit Area ("Community 
Transit") 

6. City of Everett (“Everett”) 

7. State of Washington, acting through the Washington State Department 
of Transportation, Washington State Ferries Division ("WSF") 

Recitals 


A. Effective April 29, 2003, each of the Agencies and the Contractor entered 
into Contract #229944 (“Contract”) to implement a Regional Fare 
Coordination System (“RFC System”) to establish a common fare system 
utilizing smart card technology. The Contractor is responsible for the 
development, implementation, operation and maintenance of the RFC 
System as specified in the Contract. 

B. With the development phase of the project nearing completion, the 
Agencies and the Contractor desire to establish a process for analyzing 
and implementing Contractor and Agency initiated changes to the System 
during the operations and maintenance phase. 
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C. The Agencies agree to amend Exhibit 2, Definitions; Section 3.1-31, 

Change Orders; and Exhibit 9, Section XVII, Project Staff Positions and 
Hourly Rates as set forth herein. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, 
the sufficiency of which is hereby acknowledged, the Parties hereby agree to 
amend the Contract as set forth herein. 


1.0 Application of Amendments 

Unless otherwise specified herein or agreed to by the Parties, the amendments 
herein shall apply to Change Requests, Directive or Agreed Change Orders 
signed by the Agencies on or after November 15, 2010. 


2.0 Amendments to Definitions 

2.1 The definition of "Contract Administrator" is amended in its entirety to read 
as follows, effective retroactively to June 15, 2010: 

Contract Administrator - The individual holding the position of 
"Operations Manager," which is the position designated by the Agencies 
to act on their behalf in accordance with Section 2.1-3. 

2.2 The following definitions are added to Exhibit 2: 

Agreed Change Order - a Change Order issued by the Agencies with the 
Contractor's agreement, including but not limited to Change Orders for 
analysis and proposal preparation under Section 3.1-31.5.2 and Change 
Orders for new work under Section 3.1-31.5.3. 

Directive Change Order - a Change Order issued by the Agencies 
without the Contractor's agreement as provided by Section 3.1-31.4. 

3.0 Amendment of Section 3.1-31 

Section 3.1-31 is amended in its entirety to read as follows: 

3.1-31 Changes to RFCS and Change Orders 

31.1 General 

Changes to the RFCS may be initiated by the Contractor in accordance with the 
Contract and a change management process agreed upon by the Agencies 
(note: CDRL 8-B needs to be revised). Changes to the RFCS may be initiated by 
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the Agencies by submitting a Change Request, a Directive Change Order or an 
Agreed Change Order. 


31.2 Contractor-Initiated Change Requests 

31.2.1 All Contractor-initiated proposals to change the RFCS shall be 
documented in a Change Request form that is agreed upon by the Parties. 

31.2.2 a. Except as provided in subsection 3.1-31.2.2(b), the Contractor shall 
notify the Agencies at least ten (10) working days prior to implementing a 
Contractor-initiated change by submitting a signed Change Request to the 
Contract Administrator. 

b. The Contractor may make changes with less, or no, advance notice to the 
Agencies if the change is reasonably determined to be necessary to prevent or 
mitigate the impacts of: 

a. an unscheduled cessation or interruption of any RFCS operations or 
functions that directly affect the ability of the Agencies and their customers 
to use the RFCS; 

b. a failure to complete Clearinghouse processing, reporting and CD 
distribution on a timely and accurate basis; 

c. a security breach or known security vulnerability; or 

d. other emergency circumstances 

In such cases, the Contractor shall submit the Change Request to the Contract 
Administrator as soon as is possible and in no event later than 2 working days 
after the change was made. 

31.2.3 The Contractor shall not make the following changes without written 
approval of the Agencies in advance. 

a. a change in the type, model, supplier or original equipment 
manufacturer or version of equipment, smart cards, and software provided 
to the Agencies or participants in the retail revalue network; 

b. a change that is requires an interruption of any RFCS operations or 
functions in order to implement; or 

c. a change that is not in accordance with the provisions of the Contract. 

31.3 Agency-Initiated Change Requests 

The Agencies may initiate the following types of specified changes, and any 
others as may be subsequently agreed upon by the Parties, by submitting a 
Change Request to the Contractor. The compensation, if any, applicable to such 
specified changes is limited to what is expressly provided in the Contract 
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sections listed below. The Contractor shall not be entitled to any other 
compensation for activities involved in making said changes, including but not 
limited to any administrative activities. 


Agency-Initiated Change 

Added compensation (if any) for 
implementation of change by 
Contractor 

a. changes to Fare Product attributes 

no added compensation per Section 
6.11-5.4.3 

b. changes to the static text, pdfs, 
names, logos and design of the RFCS 
websites 

Added compensation per Section 6.11- 
13.2(k) for work not covered by the 
allowance 

c. installation/commissioning, if 
needed, for new or moved Agency- 
owned equipment 

Added compensation per Exhibit 9, 
Section IV 

d. development of a new Report 

Added compensation as specified in 

Ex.9, Section XVIII(F) 

e. development of new training course 
and materials 

Added compensation as specified in 

Ex.9, Section VII. 

f. conduct training class 

Added compensation as specified in 
Ex.9, Section VII. 


31.4 Directive Change Orders 

31.4.1 A written Directive Change Order is the means by which the Contract 
Administrator on behalf of the Agencies may, at any time, without notice to the 
sureties, unilaterally direct the Contractor to make any change in the scope of 
Work of this Contract. No oral order or conduct by the Agencies will constitute a 
Directive Change Order unless confirmed in writing by the Contract 
Administrator. 

31.4.2 If any Directive Change Order causes an increase or decrease in the cost 
of the Contract, an equitable adjustment in the Contract price, shall be made and 
the Contract modified in writing accordingly. Any adjustment increasing or 
decreasing the Contract price which is not agreed upon or cannot be determined 
by a price in the Contract shall be determined by the reasonable labor and 
material costs incurred by the Contractor in performing the Directive Change 
Order but only to the extent that the Contractor can establish to the satisfaction of 
the Contract Administrator on behalf of the Agencies, acting reasonably, that they 
are clearly and solely attributable to the Directive Change Order for which 
compensation is being sought. Labor costs shall be calculated initially by 
multiplying the actual hours reasonably required for the repair by the applicable 
hourly labor rate for the person performing the Work as provided in the Project 
Staff Positions and Hourly Rates table set forth in Exhibit 9, Section XVII. Said 
hourly rates shall be presumed to be reasonable unless otherwise determined 
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through a cost/price analysis conducted as provided under Section 3.1-32. 

Material costs shall be the reasonable cost of the material and a reasonable 
material mark-up for overhead/profit not exceeding 31.3%. 

A ten percent (10%) mark-up on the amount of compensation due under this 
subsection shall be added in full payment of all administrative activities related to 
processing and performing the work of the Directive Change Order, including but 
not limited to any hours expended by the Contractor's Operations Manager, 
Contract Manager, Project Accountant, Project Scheduler, and Purchasing 
Clerk/Administrative Assistant. 

In any event, the Contractor shall provide such cost or price information: as is 
necessary to enable the Agencies to comply with applicable law, the 
requirements of FTA Circular 4220.1 D; and/or as is required under Section 3.1-33 
“Contract Claims” and Section 3.1-34, “Dispute Review Board.” 

31.4.3 If the Agencies initiate a Directive Change Order that is reasonably 
estimated by either party to warrant a price increase of at least $100,000, the 
parties shall attempt to negotiate an agreed upon price adjustment. If the 
Contractor does not agree with the Agencies’ proposed price adjustment for such 
a major Directive Change Order and files a Contract Claim in accordance with 
Section 3.1-33, the Contractor shall not be required to commence work on the 
Directive Change Order until either (1) the Contractor and the Agencies reach 
agreement on the amount of the adjustment; or (2) the Agencies agree to an 
adjustment amount recommended by the DRB. 

31.5 Agreed Change Orders 

The following process shall be used by the Parties in seeking agreement on the 
scope, schedule and compensation for new work. 

31.5.1 Step One : Preliminary Request and Response 

a. The Agencies' Contract Administrator shall submit a written preliminary 
request for new work to the Contractor that includes the following: 

i. Description of the problem and business need 

ii. Description of how the new work will improve the system 

iii. Description of the negative effects of not performing the work 

iv. Description of the Agency business requirements 

v. Description of who most directly benefits from the new work and 
(to the extent possible) quantify the benefit^ e.g. 100,000 customers 
receive better service 

vi. Description of the elements of the system and documentation 
that the Agencies believe may be affected by the new work 
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vii. The completion date needed for the new work and/or any key 
milestones in the development or delivery. 

viii. Any dependencies for the new work, e.g. schedule or other 
work 

ix. Description of whether the new work is regional, agency-specific, 
or a subset of multiple agencies 

b. If needed, the Contractor and the Agencies shall meet to clarify the 
preliminary request. 

c. The Contractor shall provide a written response that includes the 
following: 

i. confirmation or correction of the information submitted by the 
Agencies; 

ii. if the new work is reasonably determined by the Contractor to be 
simple in nature, a proposal to perform the new work that meets the 
requirements of Section 31.5.2(c) below; 

iii. if the new work is reasonably determined by the Contractor to 
be complex in nature, identification of the positions that would be 
needed to analyze the Agencies' request and develop a proposal 
for the new work, the applicable hourly rates for each position and a 
not -to-exceed amount to perform the analysis and develop a 
proposal for the new work; 

iv. the number of days needed to submit a proposal if and when 
the Agencies provide authorization to proceed with Step Two. 

The Contractor shall provide said written response, or a written notice of 
the additional time reasonably required if the proposed new work is 
complex in nature, within ten (10) working days after receipt of the 
Agencies' preliminary request for new work. 

d. No additional compensation will be due to Contractor under Step One 
for any activities including but not limited to any administrative activities. 

31.5.2 Step Two : Analysis and Development of Proposal 

a. If the Agencies desire to engage the Contractor to analyze requested 
new work and prepare a proposal, the Contract Administrator and the 
Contractor shall work together to develop and sign a written Agreed 
Change Order, which shall include the following: 

i. all the information about the new work obtained in the Step One 
preliminary request and response; 

ii. the Contractor's agreement to perform the analysis of the new 
work and deliver a proposal by a specified date; and 
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iii. the Agencies' agreement to pay additional compensation as 
provided below for the Contractor's preparation and delivery of a 
new work proposal. 

b. The added compensation to perform the analysis and provide a 
proposal shall consist of: 

i. compensation for the reasonable hours expended by persons in 
the classifications listed in Exhibit 9, Section XVII, and 
compensable at the fully-loaded hourly rates specified therein, but 
not to exceed an agreed amount. 

ii. a ten percent (10%) mark-up on the amount of hourly 
compensation due under subsection b(i) in full payment of all 
administrative activities related to processing and performing the 
Step Two analysis and preparing the proposal, including but not 
limited to any hours expended by the Contractor's Operations 
Manager, Contract Manager, Project Accountant, Project 
Scheduler, and Purchasing Clerk/Administrative Assistant. 

The Contractor may submit an invoice for such added compensation as 
part of a monthly O&M invoice after it delivers the proposal for new work. 

c. Upon signing an Agreed Change Order, the Contractor shall perform 
the required analysis and deliver a proposal for the new work by the 
agreed due date. The proposal shall include at a minimum the following 
unless otherwise agreed by the Parties: 

i. detailed functional requirements for the new work and detailed 
description of the new work needed to meet those requirements; 

ii. a detailed “impacts analysis” listing elements of the RFCS that 
require change or modification to implement the change, 
documents that require creation or modification, and any waivers 
requested by the Contractor in order to perform the work. For 
changes impacting fare cards or fare transaction processors, the 
impacts analysis shall also include an estimate on the impact on 
fare processing transaction time. 

iii. compensation for the reasonable hours expended by persons in 
the classifications listed in Exhibit 9, Section XVII, and 
compensable at the fully-loaded hourly rates specified therein, but 
not to exceed an agreed amount. The proposal shall include the 
hours needed to perform the new work, listed by the classifications 
in Exhibit 9, Section XVII. 
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iv. a ten percent (10%) mark-up on the amount of compensation 
due under subsection c(ii) in full payment of all administrative 
activities related to creating an Agreed Change Order and 
processing and performing the new work (if the Agencies agree to 
proceed with Step Three), including but not limited to any hours 
expended by the Contractor's Operations Manager, Contract 
Manager, Project Accountant, Project Scheduler, and Purchasing 
Clerk/Administrative Assistant. 

v. a schedule for all activities and deliverables, including but not 
limited to development, testing and documentation; and 

vi. description of one or more payment milestones. 

31.5.3 Step Three : Agreed Change Order 

If agreement is reached by the Parties on the terms listed in 31.5.2(c), an Agreed 
Change Order and/or Amendment shall be signed by Contractor and the 
Agencies. Provided, however, the Agencies reserve their rights under section 
3.1- 31.4 to require that the Contractor perform new work without the Contractor's 
agreement by issuance of a Directive Change Order. 

31.6 Added compensation due for an Agency-initiated Change Request or 
included in a Directive or Agreed Change Order shall be invoiced to the Agencies 
as part of a monthly invoice for operations and maintenance fees following (a) 
the issuance of a NAC for a Payment Milestone (if applicable) or (b) the 
successful completion of the Work included in a Change Request or a Directive 
or Agreed Change Order. Provided, however, the Contractor may be submit an 
invoice for partial payment of the compensation due under a Change Request or 
a Directive or Agreed Change Order if: (a) at least 75% of the Work can be 
documented to have been satisfactorily performed; and (b) the Contractor is 
unable to perform the remaining 25% of Work for at least thirty (30) days due 
solely to an Agency Caused Delays. The Contractor's partial payment invoice 
shall include documentation of the Work Contractor believes was satisfactorily 
performed, the basis for the Contractor's percentage-complete determination, the 
last day Contractor was able to perform applicable Work and the nature of the 
alleged Agency Caused Delays that Contractor believes prevent it from 
completing the Work. Any partial payment made by the Agencies under this 
section shall not exceed the percentage completion of the entire Work and shall 
not constitute acceptance of the Work. 

31.7 All Directive and Agreed Change Orders shall be implemented in 
accordance with the Disadvantaged Business Enterprise (DBE) compliance 
provisions herein. 
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4.0 Amendment of Section 3.1-32 


Section 3.1-32 is amended in its entirety to read as follows: 


3.1-32 Cost/Price Analysis 

32.1 A price and/or cost analysis may be required by the Contract Administrator 
on behalf of the Agencies for the evaluation of any Directive or Agreed Change 
Orders, terminations, revisions to Contract requirements or other circumstances 
as necessary to enable the Agencies to comply with applicable law, the 
requirements of FTA Circular 4220.1 D; and/or as is required under Section 3.1- 
33, “Contract Claims” and Section 3.1-34, “Dispute Review Board.” But 
notwithstanding this Section 3.1-32.1 and any sections of the Contract or its 
Exhibits that may require disclosure of any cost or price information, other than 
Section 76 and the Price Schedule Exhibit for Project Management 
Administration and Performance Security expenses (for which the Contractor is 
required to provide cost and price information and documentation), the 
Contractor shall not be required to provide any cost or price information for the 
labor hourly rates, equipment prices and other prices listed at the time of 
Contract execution in Exhibit 9, "Price Schedule." 

32.2 Price analysis and cost analysis and are generally described but not limited 
by the following: 

(a) Price Analysis 

Price analysis means the process of examining and evaluating a proposed 
price without evaluating its separate cost elements and proposed profit. 

(b) Cost Analysis 

Cost analysis means the review and evaluation of the separate cost 
elements and proposed profit of the Contractor's cost or pricing data. Cost 
analysis is the application of judgment utilizing criteria to project from the 
data to the estimated costs in order to form an opinion on the degree to 
which the proposed costs represent what the contract should cost, 
assuming reasonable economy and efficiency. Cost analysis may require 
an on-site visit by the Contract Administrator or designee to review 
company books and records as they relate to this project. 
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5.0 Amendment of Section 3.1-33 


Section 3.1-33 is amended in its entirety to read as follows: 


3.1-33 Contract Claims 

33.1 The Contractor may file a Contract Claim as provided herein if the 
Contractor requests or believes for any reason that it is entitled to: additional 
compensation or an extension to a schedule, including but not limited to in 
response to a Directive Change Order; or less of a reduction in compensation or 
schedule due to a change in the scope of Work, including but not limited to in 
response to a Directive Change Order. The Contractor shall not be entitled to 
any additional compensation or to any extension to a new work schedule, and is 
deemed to have waived any entitlement, unless the Contractor provides the 
Contract Administrator with a written notice of claim, in accordance with the 
following requirements, no later than fifteen (15) working days after receipt of a 
Directive Change Order or thirty (30) days after the Contractor becomes, or 
should have become, aware of any other circumstance giving rise to a Contract 
Claim. Provided, however, the Contractor is barred from submitting and is 
deemed to have waived any Contract Claim related to a Change Request, 
Amendment or a Directive or Agreed Change Order after submittal of a monthly 
invoice that includes the final compensation for said Change Request, 
Amendment or a Directive or Agreed Change Order. The FSA invoice now being 
prepared will act as bar to all claims related to any Change Orders, Amendments 
and Change Requests included in said invoice. Attachment C-1 to this 
Amendment is a list of known Change Orders, Amendments and Change 
Requests that are not included in the FSA invoice and said list is attached as a 
bar to claims for project staff positions and hourly rates, and all administrative 
activities related to processing and performing the work including, but not limited 
to, any hours expended by the Contractor’s Operations Manager, Contract 
Manager, Project Accountant, Project Scheduler, and Purchasing 
Clerk/Administrative Assistant. 

33.2 The Contract Claim shall include the following information: 

a. A detailed factual statement of the Contract Claim for additional 
compensation and time, if any, or less of a reduction, providing all 
necessary dates, locations, and items of Work related to the Contract 
Claim; 

b. The dates of all facts related to the Contract Claim, as well as the 
names of individuals knowledgeable about the Contract Claim; 

c. References to specific provisions of the Contract that support the 
Contract Claim and a statement of the reasons why such provisions 
support the Contract Claim; 
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d. Identification of any documents and the substance of any oral 
communications that support the Contract Claim; 

e. If an extension of time is sought: 

(i) The specific days and dates for which it is sought; 

(ii) The specific reasons the Contractor believes a time extension 
should be granted; and 

(iii) The specific provisions of the Contract Documents under which it 
is sought; and 

f. If additional compensation or a lesser reduction is sought by the 
Contractor, the exact amount sought and substantiating details shall be 
provided by the Contractor, including, but not limited to, the Contractor’s 
and any Subcontractor's material costs, staff classifications and billing 
rates, and labor hours, which would allow the Agencies to determine 
whether the amount sought was fair and reasonable. The Contractor shall 
only be required to provide copies of documents supporting these cost 
details as is necessary to enable the Agencies to comply with applicable 
law, the requirements of FTA Circular 4220.1 D and/or as provided in 
Section 3.1-34, “Dispute Review Board.” 


33.3 The Contract Claim shall contain the following notarized statement: 

Under the penalty of law for perjury or falsification, the undersigned, 

_of 

_______ 5 ---- 

(name) (title) 

_(company) hereby certifies that the 

Contract Claim for extra compensation and time, if any, made herein 
for Work on this Contract is a true and complete statement of the 
factual basis of the Contract Claim and all actual costs incurred and 
time sought, and is fully documented and supported under the contract 
between the parties. 

33.4 The Contract Administrator may request, and the Contractor shall promptly 
provide, any additional information or documentation reasonably necessary for 
the evaluation of the Contract Claim provided that the Contractor shall only be 
required to provide copies of documents supporting these cost details as is 
necessary to enable the Agencies to comply with applicable law, the 
requirements of FTA Circular 4220.1 D or as provided in Section 3.1-34, “Dispute 
Review Board.” If requested to do so by the Contract Administrator, the 
Contractor shall meet and discuss the Contract Claim with the Contract 
Administrator or any other representative of the Agencies involved in the 
evaluation of the Contract Claim. 


FSA Agreement Attach C Amendment 94.doc 


Page 11 of 13 



33.5 The filing of a Contract Claim by the Contractor shall neither postpone nor 
abate in any manner the Contractor’s duty to perform the Work in accordance 
with the provisions of this Contract. 

33.6 The Contract Administrator shall provide the Agencies’ formal response to 
a Contract Claim within forty-five (45) days after receiving a claim from the 
Contractor that complies with the requirements set forth above, as well as any 
additional information provided by the Contractor at the Contract Administrator’s 
request. The parties may mutually agree in writing to extend the time limit 
required for a formal response. 

33.7 If the Contract Administrator fails or refuses to respond within such time, 
the Contract Claim shall be deemed rejected by the Agencies on the last day of 
the period within which the Contract Administrator was required to act upon the 
claim. The Contractor may refer a rejected Contract Claim to the Dispute Review 
Board (“DRB”) within fourteen (14) days following the rejection of the Contract 
Claim. The Contractor’s failure to refer its Contract Claim to the DRB within the 
required timeframe shall be deemed to constitute a complete waiver of and bar to 
said Contract Claim. 

33.8 If the Agencies grant a Contract Claim, in whole or in part, or if the 
Agencies agree with a DRB recommendation to grant such a claim, the Contract 
Administrator shall process an appropriate Agreed Change Order. 

33.9 The Contractor’s failure to comply with the Contract Claim requirements set 
forth above shall be deemed to constitute a waiver of any claim or right to 
additional compensation, time, damages, and/or any other relief sought by the 
Contractor from the Agencies and a bar precluding the Contractor from asserting 
any claim or right to additional compensation, time, damages, and/or any other 
relief sought by the Contractor from the Agencies. 

6.0 Amendment of Exhibit 9, Section XVII 

Exhibit 9, Section XVII is amended in its entirety to read as follows: 

XVII. PROJECT STAFF POSITIONS AND HOURLY RATES 

Work undertaken by the following positions may be the subject of compensation 
on an hourly basis as provided under: Section 3.1-31.3(b) (Change Request in 
excess of the allowance); Section 3.1-31.4.2 (Directive Change Orders); 3.1- 
31.5.2 and 3.1-31.5.3 (Agreed Change Orders); Section 3.1-53 (Pre-acceptance 
Deficiencies in Equipment Provided Before Full System Acceptance); Section 3.1- 
58.3 (Warranty Maintenance); Exhibit 14, Section 4.2 (Post Warranty Depot 
Maintenance); and Exhibit 15, Section 6.2 (Post Warranty On-site Maintenance). 
No compensation will be paid for any hours expended by persons in positions not 
listed in the Table in this section. To the extent the Contractor is entitled to such 
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hours-based compensation, the hourly rates listed in the Table in this section 
shall apply. These rates are “fully loaded” and include but are not limited to all 
direct and indirect compensation, benefits, overhead and profit. No overhead or 
other markup shall be applied in calculating amounts due the Contractor other 
than the ten percent (10%) mark-up expressly allowed for project management, 
contract administration, accounting, scheduling, and other administrative 
activities under Section 3.1-31.4.2 (Directive Change Order), Section 3.1-31.5.2 
(Agreed Change Order for Step Two analysis) and Section 3.1-31.5.3 (Agreed 
Change Order). The Contractor shall not be entitled to any other form of 
compensation for hours expended by any person in any position on project 
management, contract administration, accounting, scheduling, and other 
administrative activities, including but not limited to any hours expended by the 
Contractor's Operations Manager, Contract Manager, Project Accountant, Project 
Scheduler, and Purchasing Clerk/Administrative Assistant 


Positions 


PROJECT STAFF POSITIONS AND 

HOURLY RATES 


Effective 

Jan.1, 

2011 

Effective 
Jan. 1, 
2012 

Test Manager 

per 

hour 

$113.78 

$116.62 

Chief Architect 


$132.23 

$135.53 

Hardware Manager 


$102.50 

$105.06 

Userware Manager 


$83.03 

$85.10 

Technical Writer 


$83.03 

$85.10 

Installation Manager 


$113.78 

$116.62 

Quality Manager 


$86.10 

$88.25 

Trainer 


$83.03 

$85.10 

Field Service Manager 


$131.20 

$134.48 

Field Service Technician 


$94.30 

$96.66 

Product Manufacturing - HW Manager 


$111.73 

$114.52 

Product Development Lead 


$96.35 

$98.76 

ERG System Design Manaqer 


$132.23 

$135.53 

Engineering Manager 


$121.98 

$125.02 

Senior Programmer 


$94.30 

$96.66 

Junior Programmer 


$76.88 

$78.80 

Technical Engineer 


$94.30 

$96.66 

Business Analyst 


$93.28 

$95.61 

All Maintenance Classifications 


$61.50 

$63.04 
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Conditional FSA Agreement - Attachment C-1 (Amendment 94 Change Order Process) 

November 16, 2010 
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In draft with 
agencies 

In draft with 
agencies 

In draft with 
agencies 

In draft with 
agencies 

In draft with 
agencies 

In draft with 
agencies 

With ERG for 
estimate (11/19) 

With ERG for 
estimate (11/12) 

In draft with 
agencies 

With agencies 


Not Done 

Not Done 

Not Done 

Not Done 

Not Done 

Not Done 

Not Done 

Not Done 

Not Done 

Not Done 


Accepting Metro Access Pass on 
Sound Transit Services 

Remove Disposable Cards from 

BA Website 

UW Cards Without CVN (solution) 

UW Card Group Management 
Documentation 

PFTP Multi Purpose Fare Collection 
PA 

KCM DAC Load Balancing 

Transaction History - Show All 
Transactions PA 

Port of Kingston Passenger Ferry 

PA 

Power Reset Solution for OBE PA 

Website Usability Improvement 
Recommendations PA 
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